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EXPLANATORY NOTE

This Form 8-A/A is being filed to update the description of preferred share purchase rights of CNO Financial Group, Inc. (the “Company”),
which were previously registered under the Securities Exchange Act of 1934, as amended, pursuant to the Company’s Form 8-A/A filed on November 13,
2023 (the “Amended Registration Statement”), which amended the Company’s Form 8-A/A filed with the Securities and Exchange Commission (the
“Commission”) on November 12, 2020, which amended the Company’s Form 8-A/A filed on October 4, 2017, which amended the Company’s Form 8-
A/A filed on November 13, 2014, which amended the Company’s Form 8-A/A filed on December 6, 2011, which amended the original Form 8-A filed on
January 20, 2009 (the “Original Registration Statement”).

Item 1. Description of Registrant’s Securities to be Registered.

Item 1 of the Amended Registration Statement is hereby amended by incorporating by reference into this Form 8-A/A the content of Item 1.01 of
the Current Report on Form 8-K of the Company filed with the Commission on November 13, 2026. Such Form 8-K describes the Sixth Amended and
Restated Section 382 Rights Agreement, dated November 13, 2026 (the “Amended Rights Agreement”), between the Company and Equiniti Trust
Company, LLC, successor to American Stock Transfer & Trust Company, LLC, as rights agent (the “Rights Agent”), that amends and restates that certain
Section 382 Rights Agreement, dated January 20, 2009, between the Company and the Rights Agent, as described in the Original Registration Statement,
and which was then further amended and restated by the following instruments, each of which being between the Company and the Rights Agent: (i) the
Amended and Restated Section 382 Rights Agreement, dated December 6, 2011, described in the Company’s Form 8-A/A filed with the Commission on
December 6, 2011; (ii) the Second Amended and Restated Section 382 Rights Agreement, dated November 13, 2014, described in the Company’s Form 8-
A/A filed with the Commission on November 13, 2014; (iii) the Third Amended and Restated Section 382 Rights Agreement, dated October 3, 2017,
described in the Company’s Form 8-A/A filed with the Commission on October 4, 2017; (iv) the certain Fourth Amended and Restated Section 382 Rights
Agreement, dated November 12, 2020, described in the Company’s Form 8-A/A filed with the Commission on November 12, 2020; and (v) the Fifth
Amended and Restated Section 382 Rights Agreement, dated November 10, 2023, described in the Company’s Form 8-A/A filed with the Commission on
November 13, 2023. The Amended Rights Agreement shall become effective on November 13, 2026. A copy of the Amended Rights Agreement is
attached hereto as Exhibit 4.1 and is incorporated by reference herein.

Item 2. Exhibits.

Exhibit No. Description

3.1 Certificate of Designations of Series G Junior Participating Preferred Stock of CNO Financial Group, Inc., incorporated by
reference to Exhibit 3.1 of our Current Report on Form 8-K filed November 13, 2026.

32 Certificate of Elimination of Series F Junior Participating Preferred Stock of CNO Financial Group, Inc., incorporated by
reference to Exhibit 3.2 of our Current Report on Form 8-K filed on November 13, 2026.

4.1 Sixth Amended and Restated Section 382 Rights Agreement, dated November 13, 2026, between CNO Financial Group, Inc. and
Equiniti Trust Company, LLC, as rights agent, which includes the Certificate of Designations for the Series G Junior
Participating Preferred Stock as Exhibit A, the Form of Right Certificate as Exhibit B and the Summary of Rights to Purchase
Preferred Shares as Exhibit C, incorporated by reference to Exhibit 4.1 of our Current Report on Form 8-K filed November 13,
2026.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



https://www.sec.gov/Archives/edgar/data/1224608/000122460826000084/a8k_2026nov13xexhibit31.htm
https://www.sec.gov/Archives/edgar/data/1224608/000122460826000084/a8k_2026nov13xexhibit32.htm
https://www.sec.gov/Archives/edgar/data/1224608/000122460826000084/a8k_2026nov13xexhibit41.htm

SIGNATURE

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant has duly caused this registration statement to be

signed on its behalf by the undersigned, thereto duly authorized.

CNO Financial Group, Inc.

Date: November 13, 2026 By: /s/ Paul H. McDonough
Paul H. McDonough
Chief Financial Officer




